ORDINANCE NO. /[~

ORDINANCE AUTHORIZING THE ISSUANCE AND SALE OF CITY OF ROSWELL, NEW
MEXICO TAXABLE INDUSTRIAL REVENUE BONDS (LEPRINO FOODS COMPANY
PHASE II PROJECT) IN ONE OR MORE SERIES NOT TO EXCEED AN AGGREGATE
PRINCIPAL AMOUNT OF $70,000,000 TO PROVIDE FUNDS TO FINANCE THE
ACQUISITION, CONSTRUCTION, IMPROVEMENT, INSTALLATION AND EQUIPPING
OF AN INDUSTRIAL REVENUE PROJECT; AUTHORIZING THE EXECUTION AND
DELIVERY OF SUPPLEMENTAL MORTGAGES AND INDENTURES OF TRUST, AMENDED
LEASE AND INSTALLMENT SALE AGREEMENTS, BOND PURCHASE AGREEMENTS,
THE BONDS AND OTHER DOCUMENTS IN CONNECTION WITH THE ISSUANCE OF
THE BONDS AND THE PROJECT; REQUIRING CERTAIN DETERMINATIONS AND
FINDINGS RELATING TO THE BONDS AND THE PROJECT; RATIFYING CERTAIN
ACTIONS TAKEN PREVIOUSLY; REPEALING ALL ACTIONS INCONSISTENT WITH
THIS ORDINANCE; AND DECLARING AN EMERGENCY.

WHEREAS, the City of Roswell (the "City"), State of New
Mexico (the "State"), 1is a legally and regularly created,
established, organized and existing municipal corporation of the
State; and

WHEREAS, pursuant to the Industrial Revenue Bond Act, Sections
3-32-1 through 3-32-16, NMSA 1978, as amended (the "Act"), the City
Council (the "Council") of the City is authorized to issue
industrial revenue bonds and to use the proceeds of such bonds for
the purpose of promoting industry and trade by inducing
manufacturing, industrial and commercial enterprises to locate or
expand in the State of New Mexico and promoting a sound and proper
balance in the State of New Mexico between agriculture, commerce
and industry; and

WHEREAS, the City on August 26, 1993 approved a resolution
(the "First Resolution") to issue up to a maximum aggregate face
amount of $85,000,000 of industrial revenue bonds for the purpose
of financing an industrial development project under the Act
consisting of acquiring a site (the "Project Site") and expanding,
constructing, improving and equipping certain facilities on the
Project Site for the manufacture, processing and storage of cheese
and milk products (the "Original Project"); such Original Project
to be leased and operated by Leprino Foods Company, a Colorado
corporation (together with its successors and assigns, the
"Company"); and

WHEREAS, pursuant to the First Resolution and Ordinance No.
1245 the City entered into that certain Lease and Installment Sale
Agreement (the "Original Agreement") dated as of December 1, 1993
between the City and the Company, and that certain Mortgage and
Indenture of Trust dated as of December 1, 1993 (the "Original
Indenture") between the City and Norwest Bank Denver, National
Association, or its affiliates or agents, as trustee (the
"Trustee"), and on December 16, 1993 issued its $45,000,000 City of
Roswell, New Mexico Taxable Industrial Revenue Bonds (Leprino Foods
Company Project), Series 1993 (the "1993 Bonds"); and
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WHEREAS, the Company has determined subsequent to the approval
of the First Resolution that, in its business judgment, it would be
desirable to expand the Original Project from the $85,000,000 of
investment anticipated in the First Resolution to an aggregate
maximum of $115,000,000 in order to increase the capacity for
manufacture, processing and storage of cheese and milk products,
and has presented a plan (the "Amended Plan") for such expansion to
the Council; and

WHEREAS, consistent with the Amended Plan the City approved
its Resolution No. 2232 (the "Second Resolution") on April 14, 1994
to issue a maximum aggregate amount of $115,000,000 of revenue
bonds under the Act (including in this total the $85,000,000
approved by the First Resolution), with $70,000,000 of this amount
to be used for the purpose of financing the expansion of the Phase
ITI Project (as defined below) as contemplated by the Amended Plan;
and

WHEREAS, under the Amended Plan and the Second Resolution the
City will (a) cause certain buildings, facilities, equipment and
improvements to be acquired, constructed, improved and installed at
the Project Site by the Company to be used by the Company in the
manufacture, processing and storage of cheese and milk products
(the "Phase II Project"); and (b) issue industrial revenue bonds as
additional bonds in accordance with the provisions of the Original
Indenture in one or more series (the "1994 Bonds") on or before
April 14, 1995, with the proceeds thereof to be used for the
purpose of financing the acquisition, construction, improvement,
installation and equipping of the Phase II Project; and

WHEREAS, in furtherance of the Amended Plan, the Company has
agreed to enter into one or more amendments to the Original
Agreement, pursuant to which amendments (the "Lease Amendments")
the Company will lease the Phase II Project and will have the
option to buy the Phase II Project from the City; and

WHEREAS, pursuant to the provisions of the Original Agreement,
as amended by the Lease Amendments (collectively, the "Agreement"),
the Company will make payments to the Trustee, pursuant to one or
more supplements (the "Indenture Supplements®™) to the Original
Indenture, sufficient to pay the principal of, redemption premium,
if any, and interest on the 1994 Bonds and to pay all other
obligations incurred pursuant to the provisions of the Agreement,
the Original Indenture, as supplemented by the Indenture
Supplements (collectively, the "Indenture"), and this Ordinance
(the "Bond Ordinance"); and

WHEREAS, the City and the Company have determined that it
would be desirable to specify the amount, maturities, interest
rates and other details of each series of the 1994 Bonds by future
resolutions corresponding to each such series (the "Sales
Resolutions"); and

WHEREAS, after having considered the provisions of the
Company’s proposal, including the Amended Plan and the issuance of
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